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Iltem 1. Financial Statements

PART I - FINANCIAL INFORMATION

BROWN-FORMAN CORPORATION

CONDENSED CONSOLIDATED STATEMENT OF INCOME

(Unaudited)

(Expressed in millions except per share amounts)

Three Months Ended

October 31,
1996 1995
Net sales $525.6 $518.2
Excise taxes 69.3 76.3
Cost of sales 200.9 193.3
Gross profit 255.4 248.6
Selling, general, and
administrative 96.9 99.3
expenses

Advertising expenses 65.1 59

Si

1

$9

1
3

4

1

3 1

Operating income 93.4 90.0 1

Interest income .6 .6

Interest expense 4.7 5.2
Income before income  89.3 85.4 1
taxes

Taxes on income 339 322

Net income 55.4 53.2

Less preferred stock
dividend requirements .1 1

Net income applicable
to common stock

Weighted average number
of common shares

outstanding 69.0 69.0
Per common share:
Net income $ .80 $ .77

$55.3 $53.

1 $

Cash dividends paid $.260 $.248 $

See notes to the condensed consolidated stater

X Months Ended

October 31,
996 1995
50.0 $928.7
28.5 1347
53.9 342.0
67.6 452.0
90.0 187.7
28,5 117.2
49.1 1471

1.2 1.3

88 10.7
415 137.7
53.8 524
87.7 853

2 2
875 $85.1
69.0 69.0

127 $1.23

520 $.496



BROWN-FORMAN CORPORATION
CONDENSED CONSOLIDATED BALANCE SHEET
(Expressed in millions)

October 31, April 30,
1996 1996
(Unaudited)
Assets
Cash and cash equivalents $ 30.2 $ 539
Accounts receivable, net 3315 256.9
Inventories:
Barreled whisky 160.5 167.1
Finished goods 172.4 168.5
Work in process 85.9 58.5
Raw materials and supplies 42.9 38.5
Total inventories 461.7 432.6
Other current assets 28.7 24.1
Total current assets 852.1 767.5
Property, plant, and equipment, net 287.4 281.2
Intangible assets, net 258.5 258.5
Other assets 76.1 74.3
Total assets $1,474.1 $1,381.5
Liabilities
Commercial paper $ 50.0 $ 50.0
Accounts payable and accrued expenses  234.3 222.9
Current portion of long-term debt 6.7 6.0
Accrued taxes on income 1.1 2.6
Deferred income taxes 21.4 21.4
Total current liabilities 313.5 302.9
Long-term debt 238.3 211.4
Deferred income taxes 132.3 126.6
Postretirement benefits 53.3 52.2
Other liabilities and deferred income 48.1 54.2
Total liabilities 785.5 747.3
Stockholders' Equity
Preferred stock 11.8 11.8
Common stockholders' equity 676.8 622.4
Total stockholders' equity 688.6 634.2
Total liabilities and
stockholders' equity $1,474.1 $1,381.5

Note: The balance sheet at April 30, 1996 has kedean from the audited financial statements atdlse, and condense

See notes to the condensed consolidated stater



BROWN-FORMAN CORPORATION
CONDENSED CONSOLIDATED STATEMENT OF CASH FLOWS
(Unaudited)

(Expressed in millions; amounts in brackets areicédns of cash)

Six Mon ths Ended
Octob er 31,
1996 1995

Cash flows from operating activities:
Net income $ 87.7 $ 85.3
Adjustments to reconcile net income
to net cash provided by (used for)

operations:
Depreciation 20.2 18.1
Amortization of intangible assets 4.6 4.5
Deferred income taxes 5.8 13.4
Other (4.4) (8.7)
Changes in assets and liabilities:
Accounts receivable (74.6) (90.7)
Inventories (29.2) (32.9)
Other current assets (4.6) .8
Accounts payable and accrued expenses 11.4 20.6
Accrued taxes on income (1.5) 2.0

Cash provided by operating
activities 154 12.4
Cash flows from investing activities:
Additions to property, plant, and

equipment, net (26.4) (28.1)
Other (4.2) (.2)
Cash used for investing activities (30.6) (28.3)
Cash flows from financing activities:
Commercial paper 33.2 2.7
Proceeds from long-term debt 1.1 30.0
Reduction of long-term debt (6.7) (5.6)
Cash dividends paid (36.1) (34.5)
Cash used for financing activities (8.5) (7.4)
Net decrease in cash and cash equivalents (23.7) (23.3)

Cash and cash equivalents, beginning of
period 53.9 62.5

See notes to the condensed consolidated stater



BROWN-FORMAN CORPORATION
NOTES TO THE CONDENSED CONSOLIDATED STATEMENTS
(Unaudited)

1. CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

The condensed consolidated statements have begsr@dein accordance with the company's customaryueting practices as set forth in
company's 1996 annual report on Form 10-K and hav&een audited. In the opinion of managemengdjlistments (which include only
normal recurring adjustments) necessary for api@sentation of this information have been made.

Certain information and footnote disclosures nolyniakcluded in financial statements prepared inoadance with generally accepted
accounting principles have been condensed or amittés suggested that these condensed consdlifiatncial statements be read in
conjunction with the financial statements and ntheseto included in the company's April 30, 1986wal report on Form 10-K. To conform
to the current year presentation, certain reclassibns have been made to prior year condensesbtidated statements.

2. INVENTORIES The company uses the last-in, fogt-method for determining the cost for substalytial inventories. If the last-in, first-
out method had not been used, inventories would baen $93 million and $85 million higher than nepd at October 31, 1996, and April
30, 1996, respectively.

3. ENVIRONMENTAL The company, along with other resgible parties, faces environmental claims resyliom the cleanup of several
waste deposit sites. The company has accruediitsatsd portion of cleanup costs and expects a#sponsible parties and insurance
coverage to cover the remaining costs. The compaligves that any additional costs incurred bycthrmpany will not have a material
adverse effect on the company's financial conditioresults of operations.

4. CONTINGENCIES In the normal course of businessious suits and claims are brought against thepamy, some of which seek
significant damages. Many of these suits and cla#ks years to adjudicate and it is difficult tegict their outcome. In the opinion of
management, based on advice from legal counseg obthese suits or claims will have a materialeadeg effect on the company's financial
position or results of operatior



Iltem 2. Management's Discussion and Analysis of Famcial

Condition and Results of Operations

The following Discussion and Analysis of Finandaindition and Results of Operations should be nreadnjunction with the company's
April 30, 1996 annual report to stockholders. Tésutts of operations for the six months ended Gxt8h, 1996, are not necessarily
indicative of the operating results for the fulbye

Risk Factors Affecting Forward-Looking Statementsri time to time, Brown-Forman may make forwardkiog statements related to its
anticipated financial performance, business praspeew products, and similar matters. Such statésrege not a guarantee that the results
indicated will actually be achieved.

The Private Securities Litigation Reform Act of B9®ovides a safe harbor for forward-looking stagata. To comply with the terms of the
safe harbor, the company notes that the followimg-@xclusive list of important risk factors coulause actual results and experience to differ
materially from the anticipated results or othepentations expressed in those forward-looking states.

Generally: The company operates in highly competitharkets. Its business is subject to changesriergl economic conditions, changes in
consumer preferences, the degree of acceptan@oproducts, and the uncertainties of litigatios.dur business continues to expand
outside the U.S., our revenues are more exposkddign exchange rate fluctuations and the hedltbreign economies.

Beverage Risk Factors: The U. S. beverage alcalsihbss is highly sensitive to tax increases; arease in the federal or state excise tax
(which the company does not anticipate at this weuld depress our domestic beverage businessc@rant outlook for our domestic
beverage business anticipates: (a) continued ssiofdsick Daniel's Tennessee whiskey, Southern @onahd our other core spirits brands;
and (b) a decline from last year in profit from que-blended frozen drink product lines. Currergestations from our foreign beverage
business could prove to be optimistic if econonainditions deteriorate in the principal countriesenhthe company exports its beverage
products, including Germany, the United Kingdonpalg and Australia.

Consumer Durables Risk Factors: Earnings projestionour consumer durables business anticipatetintcied strengthening of our Lenox
business. These projections could be offset byfacuch as poor consumer response rates at Lasilectivbns, soft demand for Lenox
products at outlet malls and department storefyrtiter department store consolidati



Results of Operations
Second Quarter Fiscal 1997 Compared to Second QuartFiscal 1996
A summary of operating performance follows (expeels® millions, except percentage and per shareuatap

THREE MONTHS ENDED

OCTOBER 31, %
1996 1995 CHANGE

Net Sales [

) Wlnes & Spirits $373.9 $364.3 3

Consumer Durables 151.7  153.9 Q)

Total $-5256-$ 518.2 1

Operating Income $ 934 $ 90.0 4

Net Income $ 554 § 532 4

-Earnlngs Per Share $ 080 $ 0.77 4
Effective Tax Rate 380%  37.7%

Sales of the company's wines and spirits incre@%edbr the quarter. Higher volumes of Jack Danialimternational markets and increased
sales of the company's premium table wines mone dfffset a decline in sales of Tropical Freezeth@igh second year sales of Tropical
Freezes have been significantly below last yeatteductory levels, the brand continues to represemable entry in the company's low-
alcohol portfolio. Revenues from the consumer digsabegment declined 1% in the second quarteeatafly a planned contraction of the
Lenox Collections business, as well as lower saflehina and crystal to department and speciattyest

Second quarter operating income was up 4%. Incdgareditability within the consumer durables segtrerflected aggressive cost-cutting
efforts within the company's restructured Lenoxl€zlons unit. Strong volume gains for Jack Dasigiternationally helped the wines and
spirits segment, while earnings were negativelgaéd by lower sales and higher costs associatbdiva company's pre-blended frozen
drinks, increased grape costs, and continued imarstin developing international markets.

Net interest expense declined reflecting both lodebt levels and lower average rates for commepeipér borrowings



Six Months Fiscal 1997 Compared to Six Months Fist4996
A summary of operating performance follows (expeess millions, except percentage and per sharaiatap

SIX MONTHS ENDED

OCTOBER 31, %
1996 1995 CHANGE

Net Sales [
) Wlnes & Spirits $698.2 $662.1 5
Consumer Durables 251.8 266.6 (6)
Total $9500 ----- $928.7 2
Operating Income $149.1 $147.1 1
Net Income $87.7 $853 3
-Earnlngs Per Share $127 $1.23 3

Effective Tax Rate 38.0%  38.1%

A 5% increase in revenues from wines and spirits at&ributable to strong sales of Jack Daniel'ddvdde and higher sales of the company's
premium table wines. Segment sales growth wasgtigrtiffset by lower sales of Tropical Freezes, athivere significantly below last year's
introductory levels. Consumer durable revenues weven 6%, due primarily to the planned contractibhenox Collections.

Brown-Forman's first half operating income increh$&o. Improved profitability of the consumer duebivas largely the result of aggressive
costcutting efforts within the company's restructurezhbx Collections unit. Wines and spirits segmesitiits benefited from worldwide sa
gains for Jack Daniel's Tennessee Whiskey, whidhiroes to grow at double-digit rates outside timitédl States. Profit growth from strong
consumer demand for Brown-Forman's premium winadgdas been tempered by increased grape costsh&lir profits from wines and
spirits were negatively affected by lower sales higther costs associated with the company's predela frozen drinks and by the cost of
continually pursuing international marketing andtpership opportunities in developing beverage etk

Net interest expense declined, reflecting both todebt levels and lower average rates for commigpeiper.

Positive trends within the wines and spirits segnaee expected to lead to improved period-to-peeiaxhings comparisons during the second
half of the year and a moderate increase in fudr garnings



Financial Condition at October 31, 1996 Compared té-inancial

Condition at April 30, 1996

The company's activities in the first half endeddder 31, 1996 resulted in a net decrease in aadleash equivalents. Cash provided by
operating activities was comparable to last yeadifions to property, plant, and equipment largelject the company's plans to upgrade
expand production facilities in the wines and $pisegment. Net commercial paper increased $3®milroceeds of which were used for
debt retirement and other general corporate puspdssal net working capital increased 16% fromilAR®, 1996 to $539 million.

Dividends
The Board of Directors increased the quarterly chgidend 3.9% from $.26 to $.27 per share on Chaasd Class B common stock payable
January 1, 1997. As a result, the indicated ancasth dividend per share rose from $1.04 to $1.08weere.

Environmental

The company, along with other responsible parfasgs environmental claims resulting from the clgnaf several waste deposit sites. The
company has accrued its estimated portion of thiessup costs and expects other responsible partgeinsurance coverage to cover the
remaining costs. The company believes that anytiaddi environmental defense costs it incurs wilt have a material adverse effect on the
company's financial condition or results of openasi.



PART Il - OTHER INFORMATION

Item 1. Legal Proceedings
Expansion Plus, Inc. v. Brown-Forman Corporatidrale (United States District Court for the SouthBistrict of Texas, Houston Division,
Civil Action No. H-94-3498.)

As previously reported, in 1988, Brown-Forman pas#d a start-up credit card processing businessHEixpansion Plus, Inc. ("EPI"), which
Brown-Forman developed into a much larger busiaesissold in 1993 for $31,250,000. Several monttes #ie sale, EPI claimed that
Brown-+orman never acquired full title to the credit cardcessing business, was obligated to returnrgdaa of it to EPI, and that the sale
the business to a third party represented a coioveo$ assets owned by EPI.

In October, 1994, EPI filed a tort action againstBn- Forman and the purchaser of the businesgiafleconversion of property, tortious
interference with contractual relationships, migappiation of trade secrets and breach of a confiderelationship and seeking damages of
$31,250,000 plus punitive damages in an amourtirtees actual damages.

On May 21, 1996, a Magistrate Judge entered a Mamdoirm and Recommendation that all of EPI's toitndaagainst Brown- Forman be
dismissed. EPI filed Objections to the MagistraR#sommendation and moved to amend its complaiinictade a breach of contract claim.
By Orders of September 30, the District Judge aNedr EPI's motion to amend its complaint and ded¢he Magistrate Judge to reconsider
parts of the Recommendation in light of new argutsieaised by EPI. On November 20, the Magistratigdientered a Supplemental
Memorandum and Recommendation that all of EPlisnalagainst Brown-Forman be dismissed. EPI had €lbjections to the Supplemental
Recommendation which will be considered by therzisgudge. The trial, previously scheduled for t&epber, 1996, has been postponed
indefinitely.

In the opinion of management, and based upon thieadf legal counsel, the disposition of this suiit not have a material adverse effect on
the company's consolidated financial position sults of operations.

Item 6. Exhibits and Reports on Form 8-K

(a)Exhibits:
Exhibit
Number Exhibit

27 Financial Data Schedule

(b)Reports on Form 8-K:

1.) There were no reports on For-K filed during the quarter ended October 31, 1¢



SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causeddiport to be signed on its behalf by
undersigned thereunto duly authorized.

BROWN-FORMAN CORPORATION
(Registrant)

Dat e: Decenber 11, 1996 By: /s/ Steven B. Ratoff

Steven B. Ratoff

Executive Vice President and
Chief Financial Oficer

(On behal f of the Registrant and
as Principal Financial Oficer)



ARTICLE 5

This schedule contains summary financial infornragatracted from the company's July 31, 1996 Fodr@land is qualified in its entirety
by reference to such financial statements.

MULTIPLIER: 1,000,000

PERIOD TYPE 6 MOS
FISCAL YEAR END APR 30 199
PERIOD END OCT 31199
CASH 30
SECURITIES 0
RECEIVABLES 3321
ALLOWANCES 0!
INVENTORY 462
CURRENT ASSET¢ 852
PP&E 62C
DEPRECIATION 338
TOTAL ASSETS 1,47¢
CURRENT LIABILITIES 314
BONDS 23€
COMMON 677
PREFERRED MANDATORY 0
PREFERREL 12
OTHER SE 0
TOTAL LIABILITY AND EQUITY 1,47¢
SALES 95C
TOTAL REVENUES 95C
CGS 4822
TOTAL COSTS 482
OTHER EXPENSE! 0
LOSS PROVISION 0
INTEREST EXPENSE 8
INCOME PRETAX 14z
INCOME TAX 54
INCOME CONTINUING 88
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 88
EPS PRIMARY 1.27
EPS DILUTED 1.27

1 Accounts receivable is shown net of allowance faslatful accounts. Allowance for doubtful accourds mot changed materially from the

April 30, 1996 balance.

2 Cost of goods sold and total costs include exeiges of $129 million.
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